FORMD UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

T o

04006 NN

NOTICE OF SALE OF SECURITIES -
PURSUANT TO REGULATION D, ’z}“\“‘///*/ S
SECTION 4(6), AND/OR e

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([0 check if this is an amendment and name has changed, and indicate change.)
Private Placement of Limited Partnership Interests of Meritage Multi-Strategy Fund, L.P.

Filing Under (Check box(es) that apply): [ Rule 504 L1 Rute 505 X Rute 506 O section 4¢6) L] uLOE

Type of Filing: New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

3. Enter the information requcslcd about the issuer
check if this is an amendment and name has changed, and indicate change.)

Name of Issuer,
Meritage Mm §trategy Fund, L.P.

Address of Executive Offices {No. and Street, City, State, Zip Code) Telephone Number (Including Area Code)
114 West Seventh Street, Suite 1300, Austin, Texas 78701 (512) 637-9700
Address of Principal Business Operations  (No. and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if diffcrent from Exccutive Offices)
Briel Description of Business
Investment Partnership

Type of Business Organization

d corporation limited partnership, already formed CJ  other {please specify):
[] business rust |, limited partnership, {o be formicd
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 f 5 J Lo Ii ] Actual O estimated

Jurisdiction of Incorporation or Organization: {Enter two-letier U.S. Postal Service abbreviation for State:  DE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Frderal
IWho dust File: Al issuers making an offering of sccurities in reliance an an exesption under Regudation £ or Section ${6}, 17 CFR 230.501 et scq. or 15 U.5.C. 77d(6).

When To File: A notice mwst be filad no later than 15 days afier the first sale of securitics in the offering. A notice is deemed fAled with the U.S. Scourities and Exchange Commission {SEC) on the carlier of the date it {5
reccived by the SEC at the address given below or, if veceived ot that pddress after the date on which i is duc, onthe date il was maifed by United States regisiered or centified mail to that oddress

Hhere To File: U.S. Securities and Exct C ission, 450 Fifits Stroet, NAY., Washington, D.C. 20549,
Copies Required: Fiva {5) copies af this notice muss be filed with the SEC, one of which sust be manually signed. Any copies not manually signed must be photocopics of the manually signed copy or bear fyped or printed
signatares,

Information Reyuired: A new filing must contain all information requested. Amendinents nesd only repor the name of the issuer and offering, any changes thereto, the information requested in Pan C, and any materfal
changes from the informmion previously supplied in Pags A and B. Pan E ond 1he Appendix need not be fifed with the SEC,

Filing Fee: There is no federat filing fee.

State:
This notice shall be used 1o indicate reliance on the Unifarm Limited Offering Exenyption (ULOE) for sales of securities in thase states that have adopted ULOE and that have adopted this form. Issuzrs selying on ULOE
must file a sepacate notice with the Securilies Adnyinistrator in cach state where sales are to be, or bave been made. If a staie sequires the payment of a fee as o precondition 1o the claim for the exemption, a fee in the proper
amount shall acconmpany this form. This notice shaft be filed in the appropate states in secordance with state law. ‘The Appeadix 1o the notice constitulzs a pan of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federai exemption. Conversely, failure to file
the appropriate federal nofice will not resuit in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Potential persons who are to respond ia the collection of informetion contulned it this formt are not required to respand unless the form disptays ¢ currently valid O3B control number.
SEC 19724297y
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A. BASIC IDENTIFICATION DATA

Enter the information requested for the following:

w9

»  Each promoter of the issuer, if the issuer has been organized within the past five years;
«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
«  Each general and managing partner of partnership issuers,
Check Box(es) that Apply: U] Promoter [ Beneficial Owner {J Exccutive Officer [ Director General and/or
Managing Partner

Fuil Name (Last name {irst, if individual)

Meritage Capital, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

114 West Seventh Street, Suite 1300, Austin, Texas 78701

Check Box(es) that Apply: L] Promoter {J Beneficial Owner 0O Executive Cfficer [J birector General and/or
Managing Partner

Full Name (Last name first, if individual)

MFI Capital, LLC, General Partner of the General Partner

Business or Residence Address (Number and Strecet, City, State, Zip Code)

114 West Seventh Street, Suite 1300, Austin, Texas 78701

Check Box(es) that Apply: L] Promoter {J Beneficial Owner HExecutive Officer 1 Director General and/or
Managing Partner

Full Name (Last name first, if individual)

St. James's Park Holding, LLC, General Partner of the General Partngr

Business or Residence Address (Number and Street, City, State, Zip Code)

114 West Seventh Street, Suite 1300, Austin, Texas 78701

Check Box(es) that Apply: 1 Promoter O Beneficial Owner &IExccutive Officer {1 Director XlGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Meredith, Thomas J., Chief Executive Officer of MFI Capital, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

114 West Seventh Street, Suite 1300, Austin, Texas 78701

Check Box(es) that Apply: [} Promoter [ Beneficial Owner XlExecutive Officer [J Director ~ XGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Smith, Alex C., Manager of St. James’s Park Holding, LLC

Business or Residence Address {Number and Street, City, State, Zip Codc)
114 West Seventh Street, Suite 1300, Austin, Texas 78701

Check Bax({es) that Apply:  [J Promoter [ Beneficial Owner [ Exccutive Officer [ birector  [J General and/er
Marnaging Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: L] Promoter {J Beneficial Owner O Executive Officer O pirector  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner (] Executive Officer 0 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSLES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if the answer is “none™ or “zero.” If the transaction is an exchange
offering, check this box @ and indicate in the columns below the amounts of the sccurities
offered for exchange and already exchanged.

Type of Security

3 Common 1 Preferred

Convertible Securities (including Warranis). ... s

Parmership ILErESIS. et s resrs s s ae e s b rres s
Other (Specify Y oereeteeree e s et rre e araares

Answer also in Appendix, Column 3, if filing under ULOE

2

Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter “0" if the answer is “none” or “zero.”

ACCTEAIEA IMVEEIOTS ccieireerrnsiers v roe e ssassernvesrsreses s ss st bseesasnasbebessshsrsseatsasessarasruessarsonsinsin
NOR-GCCTEIEH INVESIOTS 1eviiieesirreriecerrrrae e rtresieatne e serarees st oasseterestcanresseseanessaraneatsassesresnsacs
Total (for filings under Rule 504 0nlY) vt

Answer also in Appendix, Column 4, if filing under ULOE

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C-Question 1.

Type of offcring

RUIE 505 ettt s s s e e RGeS
REGUIHION Aottt e e s s seas b b os s st s s bsareten
RUIE 508ttt st e ab b st n b st bea b b e R e ansta e

4. a. Fumnisha statement of all expenses in connection with the issuance and distribution of the sccurities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an

estimate and check the box to the left of the estimate.
Transfer Agent’s Fees......o.o.....

Printing and Engraving COSS ..occvorircrmaerrsnae e essnessimsesesssessesessessassasssonsssesecsees
LEEAL FLES e cvucverrecrirantioresressenose et sbaa s e san et r R s

Accounting Fees .....

Sales Commissions {specify finder’s fees separmlely) .o

Other Expenses {identify)

g-1221848_1.00C Page4 of 9

Aggregate Amount Already
Offering Price Seold
5 0 5 0
s 0 b 0
5 0 g ¢
$5.000,000 $5.000.000
5 0 $ 0
$5.000.000 $5,000.000
Number Aggregate
Investors Dollar Amount
of Purchases
i $5.000.000
0 5 0
N/A s N/A
Type of Dollar Amount
Security Sold
N/A 5 NA
N/A 3 N/A
N/A ) N/A
N/A $, N/A
O $ 0
...... 0 $ 0
...... $ 1.000
...... | §
0 ] 0
................ 0 S 0
a 3 g
................ $ 1.600



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-Question 1
and total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross
PrOCEEUS 10 L ISSUEE. oottt st e sa s b b st s sn s s s ra b st s e s sva by $4,999,000

5. Indicate below the amount of the adjusted gross procecds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C-Question 4.b. above,

Payments to

Officers, )
Directors, & Payments To
Affiliates Others
SAIATIES TAA RES .vureerreeeereeersrceremseerassmabasseesesrssssasssessessnsstionssctesssessassesas s esssessesmessesresssasasesasossesis a s 0 3
Purchase 0f 1eal BSIAE ..ot e aene s e raersasn b sr e et L0 8 3
Purchase, rental or leasing and installation of machinery and equipment.....ccrcncniinis O s a §
Construction or leasing of plant buildings and facilities..c.o. i, g s 0O 3
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger) .00 § 0 3
Repayment of indehtCAMESS . ..o.c.vevereersesrmsenissrsssesesense s ssscsnssasesenemssssasessaressesessressessesssssans O s a by
WOTKIRG CAPHAN covveveectiie et et et bbbt bbbt b e s s O s 0O $
Other (specify) (ITVEStMENIS) covoieveeenererisaeesesnnosn erree et p sty sre s st arepakenrn et ean e O s $4,999.000
COUMIN TOULS ..evovrreeceaien v e e esestsrbeesessbnse e s e s sems st s e bs e s s resanse s bessssrareastrstsn e sdassesnranen O s $4.999.000
Total Payments Listed (column totals added) . i crcrirsiensrecnermessnssseisncesisserssresss , $4.999.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. IF this notice is fited under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-zccredited investor zpuam to paragraph (b) (2) of Rule 502.

A\ {

Issuer (Print or Type) Signature %MW( Date
Meritage Multi-Strategy Fund, L.P. X a’%{ . X/Ct’ March i , 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)
Thomas J. Meredith Chicef Exccutive Officer of MFI Capital, LLC, General Partner of Meritage Capital, L.P.,
General Partner
Alex C. Smith Manager of St. James’s Park Holding LLC, General Partner of Meritage Capital, L.P., General
Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.S.C. 1001).

¢-1221849_1.00C PageSof 9
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such Yes No
FUIET Lottt ietiene et s et e s e s re s e e e e r e e s SRR A SRR AR £ R LSRR OB LS e bR e de s S ERE eSS e s s O

See Appendix, Column §, for state response.

o

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behaif by the
undersigned duly authorized person. j N A /

: S

Issuer {Print or Type} Signature / @atc

Meritage Multi-Strategy Fund, L.P. X &,?f C. 2_70{. March , 2004

Name of Signer (Print ar Type) Title of Signer (Print or Type)

Thomas J. Meredith Chief Executive Officer of MFI Capital, LLC, General Partner of Meritage Capital, L.P.,
General Partner

Alex C, Smith Manager of St. James’s Park Holding LLC, General Partuer of Meritage Capital, L.P., General
Partmer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Cne copy of every notice on Form D must
be manually signed. Any copies not maaually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

d-1221849_1.00C Page 6 of &
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|30 ]

Intend to sel} to non-

accredited investors in

State
{Part B-
Item 1)

Type of security
and aggregate
offering price

offered in state

(Part C-
ftem 1)

(Part C-ltem 2)

Type of investor and amount purchased in State

Disqualification |
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes Neo

Limited

Partniership

Interests

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

AL

AK

AZ

AR

CA

cO

CcT

DE

DC

FL

GA

H1

ID

1L

IN

1A

KS

KY

LA

ME

MD

MA

Ml

MN

MS

4-1221649_1.00C
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] 2 3 4 5
Type of security Disqualification
Intend to sell to non- and aggregate under State ULOE
accredited investors in | offering price (if yes, attach
State offered in state explanation of
(Part B- {Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Item 1) {Part C-ltem 2) (Part E-ltem )
Number of
Limited Number of Non-
Partnership Accredited Accredited
State Yes No Interests Investors Amount Investors Amount
MO
MT
NE
NV
NH
NJ
NM
NY
NC
ND
o
OK
OR
PA
RI
sC
5D
TN
TX Yes Limited H $5,000,000 4] $0 No
Partnership
Interests
$5,000,000
ur
vT
VA
WA
wv
d-1221843_1.00C Page8of 9




3

Intend to sell to non-
accredited investors in

Type of security
and aggregate
offering price

Disqualification
under State ULOE

(if yes, attach
State offercd in state explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) ftem ) {Part C-Item 2} (Part E-ltem 1)
Number of
Limited Number of Non-
Partnership Accredited Accredited
State Yes No Interests Investors Amount Investors Amount
Wi
wY
PR
0-1221849_1.D0C Page 9 of 9




